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RE: North Shore Bank/Laurentian Aggregate. Inc. 
Our File No.: 1520-9(021) 

Dear Sir or Madam: 

Enclosed for filing please find the an originai Security Agreement made by Laurentian Aggregate. Inc. to 
North Shore Bank of Commerce with the following attachments: 

1. After Acquired Property Addendum, and 

2. Corporate Acknowledgment. 

Also enclosed is a Certificate of Verification with a copy ofthe foregoing Security Agreement attached. 

The document that is being filed is a Security Agreement, a primary document, dated November 7.201!. 

The names and addresses ofthe parties to the Security Agreement are as follows: 

Debtor: Laurentian Aggregate. Inc. 
227 W 1st Street 
Duluth, MN 55802 

Secured Party: North Shore Bank of Commerce 
131 West Superior Street 
Duluth, MN 55802 

A description ofthe equipment covered by the Security Agreement is the following rail cars: 
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A fee of S41.00 is enclosed. Please retum the original and any extra copies not needed by the Board for 
recordation to Steven C. Overom. 

A short summar>' ofthe document to appear in the inde.x. is as follows: 

A Security Agreement between Laurentian Aggregate, Inc. (227 W 1st Street, Duluth, MN 55802) and 
North Shore Bank of Commerce (131 West Superior Street. Duluth, MN 55802). Secured Party, dated 
November 7. 2011 and converinc the followinii rail cars: 
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Should you have any questions or concerns, please do not hesitate to contact me. 

Verj- truly yours. 

Steven C. Overom 
SCO/adk 

Enclosure 

cc w/enclosures; Client 



SECURITY AGREEMENT 

DATE AND PARTIES. The date of this Security Agreement (Agreement) is November 7, 2011. The panies and their addresses are: 

SECURED PARTY: 
NORTH SHORE BANK OF COMMERCE 
131 W SUPERIOR ST 
PO BOX 16450 
DJLUTH. MN 55816-0450 

DEBTOR: 
LAURENTIAN AGGREGATE INC 
a Minnesota Corporation 
227 WEST 1ST STREET 
DULUTH, MN 55802 

..''••i;4 12 -3 U ?^ 

The pronouns "you" and "your" refer to the Secured Party The pronouns *!, ' "me' and 'my" refer to each peison or entity signing this Agreement as Debtoi and 
agreeing to give the P.'operty described in this Agreement as secunty for the Secured Debts. 

1. SECURED DEBTS. The term 'Secured Debts" includes and this Agreement will secure each of the fcllov/ing. 

A . Specific Debts. The following debts and all extensions, renevuals, refinancings, modifications and replacements A promissory note or other agreement. No. 
40915, dated November 7, 2011. from me to you, in the amount of $225,000.00. 

B. Sums Advanced. All sums advanced and expenses incurred by you under the terms of this Agreement. 

Loan Documents refer to all ths documents executed in connection v;ith the Secured Debts. 

2. SECURfTY INTEREST. To secure the payment and performance cf the Secured Debts, I give you a secunty interest in all of the Property described in this 
Agreement (hat I ov.(n or have sufficient rights in which to transfer an interest, now or in the future, wherever the Property is or vuiM be located, and all proceeds and 
products from the Property (including, but not limited to, all parts, accessories, repairs, replacements, improvements, and accessions to the Property). Property is all 
the collateral given as security for the Secured Debts and descnbed in this Agreement, and includes all obligations that support the payment or performance of the 
Property. 'Proceeds' includes cash proceeds, non-cash proceeds and anything acquired upon the sale, lease, license, exchange, or other disposition of the Property; 
any rights and claims arising from the P.'operty; and any coi:ec1ions and distributions on account of the Property. 

This Agreement rema'ns in effect until terminated in Viinting, even if the Secured Debts are paid and you are no longer obligated to advance funds to me under any 
loan or credit agreement. 

3. PROPERTY DESCRIPTION. The Property is described as follows: 

A. Specific Property. RAIL CARS 
SEE EXHIBIT "A" ATTACHED HERETO AND MADE A PART THEREOF. 

4.'WARRANTIES AND REPRESENTATIONS. I make to you the follovjing warranties and representations which w'll continue as long as this Agreement is in affect 

A. Power, I am duly organized, and validly existing and in good standing in all jurisdictions in which I operate. I have the power and authority to enter into this 
transaction and to carry on my business or activity as it is now being conducted and, as applicable, am qualified to do so in each jurisdiction in which I operate. 

B. Authority. The execution, delivery and performance of this Agreement and the obligation evidenced by this Agreement are within my powers, have been duly 
authorized, have received all necessary governmental approval, will not violate any provision of law, or order of court or governmental agency, and wil' not 
violate any agreement to which I am a party or lo v^hich I am or any of my property is subject. 

C. Name and Location. My name indicated in the DATE AND PARTIES section is my exact legal name. I am an entity organized and registered under the laws 
of Alaska I will provide verification of registration and location upon your request. I will provide you vyith at least 30 days notice pnoi to any change in my 
name, address, or state of organization or registration 

D. Business Name. Other than previously disclosed in w'lting to you I have not changed my name or princpal place of business wiLhin the last 10 years and 
have not used any other trade or fictitious name. Without your prior writlen consent, I do not and will not use any other name and will preserve my existing 
name, trade names and franchises. 

E. Ownership of Property. I represent that I own all of the Property Your claim to the Property is ahead of the claims of any other creditor, except as disclosed 
in writing to you pnor to any advance on the Secured Debts. I represent that I am the ong'nal owner of the Property and, if I am not, that I have provided you 
with a list of prior owners of tne Property. 

5. DUTIES TOWARD PROPERTY. 

A. Protection of Secured Party's Interest. I will defend the Property against any other claim I agree to do whatever you require to protect your security interest 
and to keep your claim in the Prope-ty ahead of the claims of other creditors. I will not do anything to harm your position. 

I will keep books, records and accounts about ths Property and my business in general. I will let you examine these and make copies al any reasonable time. I 
will prepare any report or accounting you request which deals with the Property. 

B. Use, Location, and Protection of the Property. I will keep the Property in my possession and :n good repair I v/ill use it only fo' commercial purposes. I wil ' 
not change this specified use without your pnor written consent You have the right of reasonable access to inspect the Property and I will immediately inform 
you of any loss or damage to the Property I wil' not cause or permit waste to the Property. 

I will keep the Property at my address listed in the DATE AND PARTIES section unless we agree I may keep it at another location. If the Property is to be used 
in othe' spates, I will give you a list of those states. The location cf the Property is given to aid in the 'dentification o' the Pioperty. It does not in any way limit 
the scope cf the security interest granted to you. I will notify you in v.-riting and obtain your pnor writ tei consent to any change in bcation of any of the 
Propert> I will rot use the Pioperty in violation of any law. I will notify you in wnting prior to any change in my address, name or, if an organization, any 
change in my identity cr structure. 

Until the Secured Debts are fully paid and tnis Agreement is termirated, I will not grant a secuiity interest in any of the Pioperty without your pnor written 
consent. I will pay all taxes and assessments levied or assessed against me or the Property and provide timely proof of payment cf these taxes and 
assessTients upon request 

C. Selling, Leasing or Encumbering the Property. I will no: soil, offer to sell, lease, or otherwise transfer or e.icunrber the Property v.iithaut your prior wrtten 
per-nission. An', disposition of the Property con-rary to this Agreement will violate your rights Ycur permiss-on to sell the Property may be reasonably wilhneic 
withcut regard tc the cred.tworth ness of any buyer or transferee. I will not permi the Property to be the SJbjsct of any court oroer affecting my nghls to the 
Property in any acticn by anyone other than V3u if n s Property includes chattel pass'' or instruments, eitner as onginal collate.'al cr as proceeds of the 
Property, I w, I note your security interest on the face of the chittel paper or instruments. 

L^iJRENTIAN AGGREGATE INC 
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6. INSURANCE. I agree to keep the Property insured against ths risks reasonably associated with the Property. I will maintain this insurance in the amounts.you 
require. This insurance will last until the Property is released from this Agreement. I may choose the insurance company, subject to your approval, which will not 
be unreasonably withheld. 

I will have the insurance company name you as loss payee on any insurance policy. I will give you and the insurance company immediate notice of any loss. You 
may apply the insurance proceeds toward what is owed on the Secured Debts. You may require added security as a condition of permitting any insurance proceeds 
to be used to repair or replace the Property. 

If you acquire the Property in damaged condition, my nght to any insurance policies and proceeds will pass to you to the extent of the Secured Debts. 

I will immediately notify you of cancellation or termination of insurance. If I fail to keep the Property insured, you may obtain insurance to protect your interest in 
the Property and I will pay for the insurance on your demand. You may demand that I pay for the insurance all at once, or you may add the insurance premiums to 
the balance of the Secured Debts and charge interest on it at the rate that applies to the Secured Debts. This insurance may include coverages not onginaliy 
required of me, may be wntten by a company other than one I would choose, and may be wntten at a higher rate than I could obtain if I purchased the insurance. I 
acknowledge and agree that you or one of your affiliates may receive commissions on the purchase of this insurance. 

7. AUTHORITY TO PERFORM. I authorize you to do anything you deem reasonably necessary to protect the Property, and perfect and continue your secunty 
interest in tha Property. If I fail to perform any of my duties under this Agreement or any other Loan Document, you are authorized to perform the duties or cause 
them to be performed. 

These authorizations include, but are not Iimited to, permission to: 

A. pay and discharge taxes, hens, security interests or other encumbrances at any time levied or placed on the Property. 

B. pay any rents or other charges under any lease affecting the Property. 

C. order and pay for the repair, maintenance and preservation of the Property. 

D. file any financing statements on my behalf and pay for filing and recording fees pertaining to the Property. 

E. place a note on any chattel paper indicating your interest in the Property. 

F. take any action you feel necessary to realize on the Property, including performing any part of a contract or endorsing it in my name. 

G. handle any suits or other proceedings involving the Property in my name. 

H. prepare, file, and sign my name to any necessary reports or accountings. 

I. make an entry on my books and records showing the existence of this Agreement. 

If you perform for me, you will use reasonable care. If you exercise the care and follow the procedures that you generally apply to the collection of obligations owed 
to you, you will be deemed to be using reasonable care. Reasonable care will not include: any steps necessary to preserve nghts against prior parties; the duty to 
send notices, perform services or take any other action in connection with the management of the Property; or the duty to protect, preserve or maintain any secunty 
interest given to others by me or other parties. Your authorization to perform for me will not create an obligation to perform and your .failure to perform will not 
preclude you from exercising any other rights under the law or this Agreement. All cash and non-cash proceeds of the Property may be applied by you only upon 
your actual receipt of cash proceeds against such of the Secured Debts, matured or unmatured, as you determine in your sole discretion. 

If you come into actual or constructive possession of the Property, you will preserve and protect the Property. For purposes of this paragraph, you will be in actual 
possession of the Property only when you have physical, immediate and exclusive control over the Property and you have affirmatively accepted that control. You 
will be in constructive possession of the Property only when you have both the power and the intent to exercise control over the Property. 

8. DEFAULT. I will be in default if any of the following events (known separately and collectively as an Event of Default) occur: 

A. Payments. I fail to make a payment in full when due. 

B. Insolvency or Bankruptcy. The death, dissolution or insolvency of, appointment of a receiver by or on behalf of, application of any debtor relief law, the 
assignment for the benefit of creditors by or on behalf of, the voluntary or involuntary termination of existence by, or the commencement of any proceeding 
under any present or future federal or state insolvency, bankruptcy, reorganization, composition or debtor relief law by or against me. Obligor, or any co-signer, 
endorser, surety or guarantor of this Agreement or any other obligations Obligor has with you. 

C. Business Tennination. I merge, dissolve, reorganize, end my business or existence, or a partner or majority owner dies or is declared legally incompetent. 

D. Failure to Perform. I fail to perform any condition or to keep any promise or covenant of this Agreement. 

E. Other Documents. A default occurs under the terms of any other Loan Document. 

F. Other Agreements. I am in default on any other debt or agreement I have with you. 

G. Misrepresentation. I make any verbal or written statement or provide any financial information that is untrue, inaccurate, or conceals a material fact at the 
time It IS made or provided. 

H. Judgment. I fail to satisfy or appeal any judgment against me. 

i. Forfeiture. The Property is used in a manner or for a purpose that threatens confiscation by a legal authority. 

J . Name Change. I change my name or assume an additional name without notifying you before making such a change. 

K. Property Transfer. I transfer all or a substantial part of my money or property. 

L. Property Value. You determine in good faith that the value of the Property has declined or is impaired. 

M. Material Change. Without first notifying you, there is a material change in my business, including ownership, management, and financial conditions. 

N. Insecurity. You determine in good faith that a material adverse change has occurred in my financial condition from the conditions set forth in my most recent 
financial statement before the date of this Agreement or that the prospect for payment or performance of the Secured Debts is impaired for any reason. 

9. DUE ON SALE OR ENCUMBRANCE. You may, at your option, declare the entire balance of this Agreement to be immediately due and payable upon the creation 
of, or contract for the creation of, any lien, encumbrance, transfer or sale of all or any part of the Property. This right is subject to the restrictions imposed by 
federal law (12 C.F.R. 591), as applicable. 

10. REMEDIES. After I default, you may at your option do any one or more of the following. 

A. Acceleration. You may make all or any part of the amount owing by the terms of the Secured Debts immediately due. 

B. Sources. You may use any and all remedies you have under state or federal law or in any Loan Document. 

C. Insurance Benefits. You may make a claim for any and all insurance benefits or refunds that may be available on my default. 

D. Payments Made On My Behalf. Amounts advanced on my behalf will be immediately due and may be added to the Secured Debts. 

E. Assembly of Property. You may require me to gather the Property and make it available to you in a reasonable fashion. 

F. Repossession. You may repossess the Property so long as the repossession does not involve a breach of the peace. You may sell, lease or otherwise 
dispose of the Property as provided by law. You may apply what you receive from the disposition of the Property to your expenses, your attorneys' fees and 
legal expenses (where not prohibited by law), and any debt I owe you. If what you receive from the disposition of the Property does not satisfy the debt, I will 
be liable for the deficiency (where permitted by law). In some cases, you may keep the Property to satisfy the debt. 

LAURENTIAN AGGREGATE INC 
Minnesota Security Agreement 
MN/4XXXPRH010044170000775603811291 IY Welters Kluwer Financial Services "1996, 2011 Bankers Systems^" Page 2 



Where a notice is required, I agree that ten days prior wntten notice sen: by first class mail to my addiess listed in this Agreeme.nt will be reasonable notice to 
me under the Minnesota Uniform Commercial Cods. If the Property is perishable or threatens to decline speedily in value, you may, without not ce to me, 
dispose of any or all of the Property in a commercially reasonable manner at my expense followng any commerc ally reasonable preparation or processing 

If any items not otherwise sLbjact to this Agreement are contained in the Property vihen you take possession, you may hold these items for me at my risk and 
ycu will not be liable for taking possession of them. 

G. Use and Operation. You mav enter upon my premises and take possession cf all or any part of my property fcr the purpose of preserving the Property cr its 
value, so lorg as you do not breach the peace. You may use and ope'ats my property for the length of time you feel is necessary to protect your interest, all 
without payment or compensac.on to me. 

H. Waiver. Bv choosing any one or more of these remedies ycu dc not give up your right to use any other remedy. You do not waive a default if you choose 
not to use a remedy. By electing not to use any remedy, you do net waive your right to later consider the event a default and to use any remedies if the default 
con:.nL.es or occurs again. 

1 1 . WAIVER OF CLAIMS. I waive all c'aims for loss or damage caused by your acts or omissions where you acted reasonably and in good faith. 

12. PERFECTION OF SECURITY INTEREST AND COSTS. I authorize you to file a financing statement and'or security agreement, as appropnate, covenng the 
Property. I will comply with, faclitate, and otherwise assist you in connection with obtaining perfection oi control over the Property for purposes of perfecting ycur 
security interest under the Uniform Commercial Code I agree to pav all taxes, fees and costs you pay or incur in connection with preparing, filing or recording any 
financing statements or other security interest filings on the Property. I agree to pay all actual costs of terminating your security interest. 

13. APPLICABLE LAW. This Agreement is governed by the laws of Minnesota, the United States of America, and to the extent required, by the laws of the 
jurisdiction where the Property is located, except to the extent such state laws are preempted by federal law. In the event of a dispute, the exclusive forum, venue 
and place of junsdiction wil! be in Minnesota, unless otherwise required by law. 

14. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. Each Debtor's obligations under this Agreement are independent of the obligations of any other 
Debtor You may sue each Debtor individually or together with any other Debtor. You may release any part of the Property and I w.ll still be obligated under this 
Agreement for the remaining Property. Debtor agrees that you and any party to this Agreement may extend, modify or make any change in the terms of this 
Agreement or any evidence of debt without Debtor's consent. Such a change will not release Debtor from the terms of this Agreement. If you assigr> any of the 
Secured Debts, you may assign all or any part of this Agreement without notice to me or my consent, and this Agreement will inure to the benefit of your assignee 
to the extent of such assignment You will continue to have the unimpaired right to enforce this Agreement as to any of ths Secured Debts that are not assigneo. 
This Agreement shall inure to the benefit of and be enforceable by ycu and your successors and assigns and any other person to whom you may grant an interest in 
the SecLred Debts and shall be binding upon and enforceable against ms and my personal representatives, successors, heirs and assigns 

15. AMENDMENT, INTEGRATION AND SEVERABILITY. This Agreement may not be amended or modified by oral agreement. No amendment or modification of this 
Agreement is effective unless made in writing and executed by you and me. This Agreement and the other Loan Documents are the complete and final expression 
of the understanding between you and me. If any provision of this Agreement is unenforceable, then the unenforceable provision will be severed and the remaining 
provisions will still be enforceable. 

16. INTERPRETATION. Wheneve' used, the singular includes the pljral and the plural includes the singular. The section headings are for convenience only and ars 
not to be used to interpret or define the terms of this Agreement. 

17. NOTICE AND ADDITIONAL DOCUMENTS. Unless otherwise required by law, any notice will be given by deliveiing it or mailing it by hrst class mail to the 
appropriate party's address listed in the DATE AND PARTIES section, or to any other address designated in writing Notice to one Debtor will be deemed to be 
notice to all Debtors I will inform you in writing of any change in my name, address or other application information. I will provide you any othe*', correct and 
complete information you request to effectively grant a security interest on the Property. I agree to sign, deliver, and file any additional documents or certifications 
that you may consider necessary to perfect, continue, and preserve my obligations under this Agreement and to confirm your lien status on any Property. Time is of 
the essence. 

SIGNATURES. By signing, I agree to the terms contained in this Agreement. I also acknowledge receipt of a copy of this Agreement. 

DEBTOR: 

LAURENTIAN AaSREGAff INC 
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AFTER ACQUIRED PROPERTY ADDENDUM TO SECURITY AGREEMENT 

Included in the property covered by the Security Agreement to which this is attached are 
railroad cars and other rolling stock intended for use related to interstate commerce, or interests 
therein, owned by Laurentian Aggregate, Inc. at the date of said Security Agreement or thereafter 
acquired by it or its successors as owners ofthe railroad cars covered by the Security Agreement. 

Dated this 7 th day of November 2011 

LAURENTIAN AGGREGATE, INC. 
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CORPORATE ACKNOWLEDGMENT 

STATK OF MINNESOTA ) 
) ss. 

COLfNTY OF ST. LOUIS ) 

On this 7th day of November 
J e f f r e y W. Hel le r tp nie personally know, who being by me duly sworn, says that (s)he is 

2011 before me personally appeared 

the P r e s i d e n t of Laurentian Aggregate, Inc., that the seal affixed to the foregoing 
instrument is the corporate seal of said corporation, that said instrument was signed and sealed 
on behalf of said corporation by authority of its Board of Directors, and (s)he acknowledged that 
the execution of the foregoing instrument was the free act and deed of said corporation. 

(SEAL) 
(THIS CORPORATION HAS NO SEAL) 

' ^ - ^ g:S>-VM-vjJii.<vt. i j > \ ^ 

Notary Piiblic 
My Commission expires: A S ^ -̂  >^ 

s 
I 

V. it..:ii-ii =xp.res JAN. 31.2012 i 

^•'5GYR..HIMEBAUGH 
•'"^FljBLIC-MINNESOTA 

W \»i^ Sh'fr 'Jd. J A . : r n ii : i Ki*piri ^iin-i. 



CERTIFICATE OF VERIFICATION 

STATE OF MINNESOTA ) 
) ss. 

COUNTY OF ST. LOUIS ) 

On this ^<9K day of Jj€ t̂..a%^ hi- 2011 I personally compared the attached 
copy ofthe Security Agreement dated /K?j/a>o4*—^ "^ , 2011 made by Laurentian 
Aggregate, Inc. as Debtor to North Shore Bank of Commerce as Secured Party with the original 
and have found the copy to be complete and identical in all respects to the original document. 

J q ^ ^ 
Sign Name 

Print Name 

(SEAL) 
.AURORA DAWN KOTHE 

Notary PtMo-Minnasota 
'MyCoRMiiMienEiviiMJanSt, 2014 

Notary Public / 
My Commissioia-ej( expires: 

!»ll I .ILioiilh 


